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Re: Three Lease Agreements for
100 Boxcars FEach
Between: Emons Industries, Inc., as_lessor
"~ and ¢olumbus and Greenville .
Rallway “Company - Datedas of the

27th day of October, 1978

Dear Mrs. Lee:

We enclose an executed original and three copies of
Lease Agreements identified as follows:

1 - Lease Agreement Number 1
2 - Lease Agreement Number 2
3 - Lease Agreement Number 4
We also enclose our check in the amount of $150.

_ We request that you record the original Leases
pursuant to Section 11303 of the Revised Interstate Commerce
Act and Part 1116 of Title 49 of the Code of Federal Regulations.
Please mark the copies with your recordation stamp and return
them to us in the envelope provided.

It is also requested that each of the following
names be inserted in the Commission Index established pursuant
to Section 1116.5(c) of Title 49 of the Code of Federal Regula=:
tions:

1 - Emons Industries, Inc. _
2 - Columbus And Greenville Railway Company

and that the numbers assigned to the enclosed Leases be noted in
such Index under the name of each of the parties shown above.
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GREENBERG IRWIN PELLMAN & SLADE

Mrs. Mildred Lee April 5, 1979
Page 2

If there are any gquestions with respect to the
enclosed or the transactions described therein, please feel
free to telephone the undersigned collect.

Yours truly,

e
FJH:ig iank- J. Hariton
Enc.



OFFICE OF THE SECRETARY

. Frank: JHariton ~

.49 U.S.’C. ZO(C), on
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Butecstate Commeree Commission

4/9/79
Bashington, B.L. 20423 . o
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Greenberg,Irwin,Pellman & Slade
540 Madison Avenue -
New York, N.Y. 10022

Dear Sir:

The enclosed document(s) was recorded pursuant to the
| _ , .

provisions of Section 20(c) of the Interstate Commerce Act,

4/9/79 - %t 3:i50pm

and assigned recordation number(s)

1 10271,10271-A & 10271-B

Sincereli;&burs,

, //gé__fiv

H.G. Homme, Jr\{\~)

Secretary

Enclosure(s)

~

- SE-30-T
(2/78)



‘f - . _» | : ; vil.;'tcoaloAnbun}.QE,?_,,Iﬁgaug
o YILEASE AGREEM-I-ZNT.—'- Nuxnber 1 :APR:Q 1979-3 50 PM

| . mrmsmecommeace COMMISSION
THIS AGREEMENT made as of this 27 th day of . October‘ , 1978,

—between EMONS INDUSTRIES INC., a New York corporatlon ("Lessor") and :
ZCOLUMBUS & GREENVILLE RAILWAY COMPANY a M1s51ss1pp1 corporatlon_
.(the "Lessee") | | : o -
| | ' WHEREAS, Lessor owns or w1ll acqulre railroad bo<carsland
‘deslres to lease certaln rallroad boxcars to Lessee':and:
| WHEREAS Lessee is agreeable to leasing railroad boxcars
: from Lessor, subJect to the terms and condltlons of this Agreement'

NOw, THEREFORE the partles hereto agree as follows-‘

1. Scope of Agreement

A, Lessor agrees to lease to'Lessee, and'Lessee‘agrees to
leasevfron. Lessor,M One hundred (100 ) general purpose 50 foot 6
inch unedu1pped rallroad boxcars, rigid underframe, out51de stake, 50
- ton with 10 fodt doors, as set forth on Exhibit A annexed hereto
'(hereinafterlcollectively called-the'"BoRcars"). |
B. it.is.the intent of the parties_to.this Agreement that
Lessor-Shall'at all times be and remain'the lessor or owner, Or bothv
of-ail-ﬁokcars. .Lessee shall not have any rlght t1tle or 1nterest in
: and to any of the Boxcars except as Lessee hereunder. Lessee.agrees .
that 1t-w111'at no time take any actlon or flle any document uhichris'

1ncon51stent with the foreg01ng 1ntent, and ‘that it w1ll take ‘such

- action and execute such documents as may be necessary to accompllsh

and confirm this intent.
2. Term
A. This AgreeMent shall remain 'in full force until it,shall'

have been terminated as to ali of the Boxcars;_ The . lease . .term with



“respect to each Borcar shall be‘tor flfteen (15) years commencing
upon the date of dellvery of such Boxcar as set forth in Sectlon.
,3A hereof unless termlnated earller as prov1ded in thls Agreement.b
L B. - If this Agreement has not been earlier termlnated and -
'1f no default has occurred and 1s contlnulng at the t1me of the ex-

:7p1ratlon of the 1n1t1al lease term, the 1ease term W1th respect to

'i-each Boxcar shall be automatlcally extended for not more than five

‘consecutive renewal perlods of_twelve months-each; prov1ded; however;_‘
-that Lessor or Lessee-may, by written notice'deiivered to the other'
‘not less than twelve months prior to the end of the 1n1t1al 1ease
term, or not less than nlnety (90) days prlor to the explratlon of a
. renewa;‘term for any Boxcar, termlnate thls Agreement.'j

-

3. Supply Provisions g

AQ_ Lessor will 1nspect each Boxcar tendered by the manu—
- facturer for dellvery to Lessee. If ‘the Boxcar conforms to the
specifications of the equipment-ordered for, or manufactured
Tby_Lessor, and to all applicable.gorernmental regulatory speci-
fications, and this Adreement has'notnbeen terminated,'Lessoro
will accept delivery thereof at_the.manufacturer's faciiity
and shall notify Lessee in writing of such acceptance. vThe_
Boxcars shall be deemed dellvered to Lessee upon acceptance
or receipt by Lessor, whlchever is earller and the lease for
each such Boxcar shall commence on such date. vThe Boxcars
shall he moved to Lessee's railroad line at Lessee's sole
cost and expense,vexcept as.set forth beloﬁ. Lessor shall*use_its

best efforts to cause the Boxcars leased hereunder to be initially



floaded:With'freiéht after acceptance asvaforesaidt: Howeuer; ifbthe
"ﬁrallroad llne Wthh serves the manufacturer of the Boxcars does not:

-load the Boxcars w1th goods for shlpment the Boxcars w1ll be trans—
.ported to York Pennsylvanla, at Lessee's sole cost and expense.l:
,“Thereafter, if the Boxcars are. not o) loaded at York Pennsylvanla,v

“the cost of transportlng such Boxcars to a place of loading ‘shall

be borne equally by Lessor and Lessee; Due to.the nature of ra;lroad

foperations ln'the United States, Lessor can“neither control nor de-
termine when the'Boxcars‘leased hereunder will actUally be available -

. to Lessee for its use on Lessee s rallroad tracks. Notwithstanding .

that Lessee may not have_lmmedlate phys1cal posse551on of the Boxcars

leased'hereunder, Lessee agrees “to pay to ‘Lessor the’ rental charges

set forth in this Agreement from and after delivery as aforesaid.

'~ To move the Boxcars to Lessee's railroad line and insure optimal use

ofbthe:Boxcars after the first loading of freight forzeach.Boxcar on

' the railroad line of Lessee, Lessor agrees to asslst Lessee in mon- .

vxltorlng Boxcar movements and, when deemed necessary by Lessee and
‘Lessor, to issue movement orders w1th respect to such Boxcars to

- other‘rallroad lrnes in accordance w1th_Interstate Commerce Commlssion
l("ICC") and Association ofdAmerican Railroad:("AAR")‘interchanoe

agreements and rules.

" B. Lessee agrees to use reasonable efforts, consistent

_with Lessee's then current boxcar utilization practices, to

keep Lessor's Boxcars in regular service. In furtherance thereof

Lessee will not give preference in "Outbound.Loadings“ to

'boxcars(other than the Boxcars) owned leased managed or

utilized by Lessee or 1nterchanged or otherw1se obtalned by
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".Lessee over any preference glven to the Boxcars, except that

Lessee may glve such preference to boxcars spec1flcally

Lde51gnated on Schedule I annexed-hereto_over preference glven
to. the Boxcars. Lessee Will'give preference tthhe BoxcarS‘

lfor Outbound Loadlngs prlor to such loadlngs of boxcars other—A

w1se owned leased managed or utlllzed by Lessee (except for
boxcars deSLgnated on Schedule I) durlng any perlod durlng the

term of this Agreement 1f (i) Lessee shall have walved or been

' requlred to waive or apply for relief from Rules l or 2, or both

of the AAR Car Serv1ce Rules and (11) for any consecutlve perlod

‘ of three (3) months thereafter Utlllzatlon of ‘the Boxcars

;svless than 856 of "Max1mum Utlllzatlon" (as herelnafter de-

' fined); Such preference to the Boxcars shall cease when Utlllza—

tion of the Boxcars shall be not'less than 85% of."Maxlmum Utll- p';

"Outbound Loadlngs“ shall mean shlpments loaded on Lessee's

'tracks destlned for locatlons off Lessee's tracks.

C. Addltlonal Boxcars may be leased from Lessor by Lessee

only upon the mutual agreement of the parties hereto. Upon such_'“

to thls Agreement and shall beneflt from and be subject to thls

'Agreement upon execution of the Schedules by Lessor and Lessee._'

1zatlon" for a perlod of three consecutlve months As ‘used hereln

-agreement, such addltlonal Boxcars shall be-ldentlfled in'Schedules_

A



4. Railroad Markings andtRecord Keeping

A. Lessor agrees that at Lessor‘s expense on.or'before
' dellverycnfthe Boxcars to Lessee, the Boxcars w111 be lettered,
in addltlon to the 10go of Lessee ‘and the rallroad marklngs of

Lessee, with the name and/or other 1n51gn1a used by Lessee. In

_ 1'add1tlon the Boxcars will be lettered at Lessor s expense, W1th

: the name of the owner and/or bank or other flnan01al 1nst1tut10n
as a secured party.x Such names ox 1n51gn1a shall comply w1th all
vappllcable regulatlons and shall be afflxed to the Boxcars in the

,space dlrectly above Lessee s reportlng marks.

B. Durlng the term of thls Agreement Lessee shall promptlyﬁ-
prepare all documents for flllng relatlng to the reglstratlon,_A |
:malntenance and record keeplng functlons for the-Boxcarsfnormally_
performed_by‘Lessee with respect to borcars and shall perform' .
all record keeping functions related’to the use of the Boxcars.
by Lessee and other_railroads:in-accordance with AAR railroad |
interchange agreements and rules;‘ Such matters shall 1nclude
'“but‘are not 1imited'to'thevpreparatlon of, and where approprlate-
f111ng of the folloW1ng documents- H(i)' approprlate AAR 1nterchange‘
agreements with respect to the Boxcars 1nclud1ng an appllcatlon
for relief from AAR Car Service Rules 1 and 2- (11) reglstratlon-
_of each Boxcar in- the Official Rallway Equ1pment Reglster and
" the Unlversal Machlne Language Equlpment Reglster- and (11;)_sueh'
- reports as may be requ;red from time to“tlme'by the ICC and/orf7'

- other regulatory agencies with reSpect to the Borcars;. Nothlng N
1n the foregoing shall restrict or prohlblt Lessor from pre-

paring and filing such electlons or reports as may.be necessary



or requlred by reasOn of its ownershrp of the Boxcars; : b‘lr 4
| C. - Lessee shall reglster each and every Boxcar.leased
_-hereunder in. the Off1c1al Rallway Equlpment Reglster and the .
:Unlversal Machlne Language Equlpment Reglster and proof of :
uch reglstratlon shall promptly be prov1ded to Lessor. Corres—
-pondence £from rallroads u31ng such Boxcars shall be addressed
to Lesseer | o . o |
D. All record keeplng performed by Lessee hereunder and

'all record of payments, charges and correspondence related to -

. the Boxcars shall be separately recorded and marntalned”by Lessee»t
rdln a form sultable for reasonable’ 1nspect10n by Lessor from tlme
vgto tlme ‘during regular busrness hours of Lessee.. Lessee shall

supply Lessor promptly Wlth such reports regardlng the use of

_Boxcars by Lessee on 1ts railroad llne as Lessor may reasonably- .....

'request and w1th4cop1es of all records and correspondence. All

such record keeplng shall be at Lessee S expense.'

.,5’ Maintenance, Taxes‘and Insurance"‘

| o A. Lessee shall keep all Boxcars in good operatlng
'condltlon and repalr so as to meet or exceed the requlrements of
the AAR ICC and FRA. Lessee shall glve Lessor notlce promptly after -
-its disdoveryfof any defects 1nnthe Boxcars whlch qualify as
"owner's responsibility defects"; as deflned in Rule 96 of the
AAR»Field Manual. Repalrs to Boxcars which quallfy as "owner 5
1respon51b111ty defects"™ shall be paid by Lessor unless the same
was occa51oned by the fault of Lessee whlle a Boxcar was 1n the

phy51calgpossessron of Lessee. ,Repalrs may-not be performed by

~Lessee if the'cost‘thereof exceeds $750 unless the Lessor
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_ﬁonsents,thereto'in writing. If Lessor shall not“giye'itS”
~consent to such repair (exeeeding $750 or more in cost) then"
fLessee'shall promptly return such.Boxcar to Lessor'who.shall

~ perform such repairs. The aforesaid $750 limitation.shali be

subject to~adjustment'annually_in accordance:with anyfincreaseA‘,;;”‘

in standard AAR labor rates. Except as otherwise provided
;herein”repairs, maintenance and servicing shall be per formed

and paid'for by Lessee, subjeet to reimbursement as provided'i

“in this Agreement by Lessor. Lessee shall be respohsible to

inspect all Boxcars interchanged to it to'insure that such

Boxcars are in good worklng order and condltlon and shall be

liable to Lessor for any repalrs requlred for damage not noted

;at.the time of 1nterchange. Lessee hereby transfers and assigns

to Lessor for and during»the lease texrm of'each:Boxcar alldof its

right, title and interestlin any warranty‘in respeot to the:Box-

'Fcars. All clalms or actions on any warranty so- a551gned shall

‘be made and prosecuted by Lessor at 1ts sole expense ‘and Lessee-

’

shall have no obllgatlon or authorlty to make any clalm on such

uwarranty. Lessee shall cooperate w1th Lessor in the prosecutlon

of any such’ clalm.',Any reoovery under such warranty shall be made

payable to Lessor. All proceeds from such'recovery shall be used

“to repalr or replace the Boxcars or to relmburse Lessor for cost

of repairs already made. .

‘B. Lessee shall make "owner‘responsibility.defects"
repairs at Lessor's expense, costlng less than $750 to fac111tate

contlnued immediate use of a Boxcar but shall not make any



‘~alterat10ns; 1mprovements or addltlons to the Boxcars w1thout
Lessor's prlor written consent If Lessee makes an altera—
'tlon to any Boxcar w1thout Lessor S prlor wrltten consent,
lLessee shall be llable to Lessor for any carfhlre revenueS‘r

1ost due to such alteratlon. -Title to'any'suCh alteration;

o 1mprovement oxr addltlon occurrlng in the course of ox as a
dresult of. noxmal and customary marntenance shall be and reﬁaln
with Lessor. o

- C. Lessor may make or.cause to be made snch 1nspect10ns'
‘of, and malntenance and repairs to, the Boxcars as may be re-'
qnired of»Lessee by th1s Sectlon_S, 1f Lessee fails to_do so. -
Lessor shall at any time during normal business'hours have:thei
right.to'enter the preﬁises wherevthe Boncars may he located
for the purpose of 1nspect1ng and examlnlng the Boxcars tof
insure Lessee s compllance w1th its obllgatlons hereunder..

: D. Lessee w1ll at all times whlle thlS Agreement.ls in
effect be respon51ble for the Boxcars whlle they are on Lessee's
frallroad'tracks in the same manner that Lessee is respon51ble
-under ﬁuie_7 of the AAR Car.Service and Car Hire‘Agreementv |
Code of Car Service'Rulesue.Freight for'cars not ownednby'
,,Lessee’which\are'operating:on Lessee's_railroadvtracksr
Lessee agrees tojenforée'onsLessorEs,behalf and at Lessoxr's
direction and-expenSe all rights against carriersvhandling;
a'Boxcar which becomes danaged_whilehon'snch carrierfs'line.

E. Lessee will at all times,while this'Agreementhis in
effect and at lLessee's expense, cause to be carried'and maintained~‘

insurance with respect to all Boxcars subject hereto, including .

b._g._



_property damage 1nsurancey publlc llablllty 1nsurance and all rlsk E
_ ”1nsurance whlle the Boxcars are on Lessee S rallroad llne in amounts
and with deductibles customarlly carrled by Lessee w1th respect toif:
| y51mllar equlpment .Lessee will furnlsh Lessor concurrently w1th thed
i', R execution hereof, and thereafter at 1ntervals of not more- than 12 :
i “j calendar months, w1th coples of any - 1nsurance pollc1es Wlth respect.
to the Boxcars and a detalled report signed by an. 1ndependent 1nsur-%
ance. broker w1th respect to the insurance carrled ‘on the Boxcars to—'
_ gether w1th the oplnlon of such broker as to. 1ts compllance

- with the proyisions of this Section 5E. - Lessee will‘causevsuch

‘ . ~'hfirm‘to agree.to advise Lessorfpromptly of any lapsevof any such

. | insurance or of any default of‘payment of»any premium'and'Of any'

1 - . other act or omlss1on of Lessee of which it has knowledge Wthh

. | .m;ght,»;n_lts opinion, 1nva11date or render unenforceable, in
whole or in part;:any 1nsurance on the Boxcars. 'All 1nsurancen
shall be taken out in the name of Lessee and Lessor (or its:

[ o as51gnee) as thelr 1nterests'may appear. The pollc1es shall be ‘
'wrltten by 1nsurers acceptable to Lessor. The p011c1es or certl—
| flcates shall prov1de for at least ten bu51ness days prlor wrltten'i
_snotlce to be glven to Lessor by the underwrlters prlor to thelr

cancellatlon. Certlflcates ev1denc1ng such insurance shall be

"'dellvered to Lessor prior to commencement of the lease term as to
lthe flrst Boxcar., Lessee shall pay the. premlums for such lnsurance

prior to the end of any grace perlods appllcable to any such 1nsurance
policies. o B R ’ N

@=1v o y' F. Lessor shall'reimburse Lesseevfor-the‘cost ofrmaintenancej‘

| - and repair.of the Boxcarsxas:providedvherein., Lessor also'agrees

. to reimburse Lessee for all taxes, assessments and other govern-
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term or whlch remain unpald as of the date of dellvery of such Bo

ii'

mental charges of whatsoever kind or character pald by Lessee relat—‘}

'1ng to each Boxcar and on the 1ease, dellvery or operatlon thereof

. Wthh may be accrued, lev1ed assessed or imposed durlng the lease

cars to Lessee, except taxes on 1ncome 1mposed on Lessee.' Lessee
shall blll Lessor monthly for amounts due to Lessee under thlS para—'-‘:t

graph. “All such relmbursements shall be made by Lessor w1th1n thlrty

- (30) days after the recelpt of such bill for payments covered by

such bill. " Lessor and Lessee w1ll comply w1th all state and 1oca1

taxblaws. Lessor shall have'the rlght at its sole risk and expense tc

contest any such tax, assessment or governmental charge. Lessee_

‘ agrees to glve reasonable assistance to Lessor 1n connectlon w1th

 the conduct of such protests, but Lessee shall have the right to

take'actlon regard;ng such matter as Lessee deems approprlate

and in its best interest. Lessor shall assume responsibility

for all 11ab111ty, costs and penaltles resultlng because of such |

contest and agrees to 1ndemn1fy Lessee therefor.,'

E Lessor shall 1dent1fy in wrltlng its authorlzed‘repres-.-
entative relatlve to tax matters under thlS Agreement. Lessee«'
shall consult w1th such authorlzed representatlve prlor to - f111ng~
of any tax report or tax return 1nvolv1ng the Boxcars in order to
give Such_authorrzed representative.a reasonable_opportunityto ”.“

make recommendations to minimize Lessor's tax responsibiliby.

'LeSSOr.agreeS-that such recommendations will be made in‘a'manner

whlch will not delay Lessee in meetlng any deadllne of’ the tax1ng

authorlty. Lessee agrees to follow any reasonable recommendatlon

made by Lessor s authorized representatlve SO'long ‘as such recom-

-10~-



;mendatlon does not, in Lessee s sole reasonable oplnlon, adversely :
affect Lessee in any way.' Lessor shall be resp0n51b1e for all

Aaddltlonal costs and. expenses, 1ncurred by Lessee in follow1ng such_f:
.recommendatlon, and all llablllty, costs and penaltles resultlng‘yl'“

from follow1ng such recommendatlons

Lessee agrees to glve Lessor s authorized representative

prlor notlce of any meetlng conducted with the tax1ng authorlty
'regardlng taxes‘for which Lessor is respon51ble hereunder. Such
'notice shall be given in order to give Lessor'svauthorized repre- -
sentative reasonable opportunity:to”attend Such meeting.

Lessor shall have the rlght at 1ts sole rlsk and expense

to contest or appeal any rullng nade by any tax1ng authorlty

~regarding taxes for which Lessor is responsible hereunder.

6. Rental Charges and Certain Termination Options.

A, 'Lessee'shall on behalf'of Lessor; collect all
car- hlrerevenues w1th respect to the Boxcars, 1nclud1ng but not
-_11m1ted to stralght car-hire payments and 1ncent1ve car—hlrepayments

. “mileage charges

»("Car-lee Revenues") together w1th/any penaltles, and any other
; payments such as demurrage pald to Lessee in connectlon'w1th
the use of the Boxcars by other railrcads; and shall ‘pay to Lessor
all such amounts recelved (by payment or credlt) by Lessee. lsuchdh'
amounts together w1th an accountlng thereof shall be payable
by Lessee to Lessor w1th1n flve (5) days after recelpt (by payment
or credit) thereof by Lessee.

B. As used in thls Lease) the term “Maximum Utilization"
~relative to the:Boxcars.shall'mean-use of the Boxcars which

results in the collection of the maximum.Car—Hire Revenues

-11-
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:Lessee for all of such glven perlod of time. . For purposes

cars shall be determlned by a. fractlon, the numerator of whlch

'.Wthh the Boxcars could have earned if in. operatlon every day

durlng a glven perlod of tlme and off the lines of the

of thlS Lease, a percentage of Max1mum Utlllzatlon of the Box-

: 1s the aggregate number of days in a calendar quarter or calendar -

year, as the case may ‘be, that Car- lee Revenues are earned by Lessee.
on the Boxcars, and the denomlnator of which is the_aggregate:

number of days in'such calendar guarter or calendar year,'as

" _the case may be, that. the Boxcars are on lease to Lessee.- As

used hereln, the term “Utlllzatlon" ‘means the actual use of the
Boxcars expressed as a percentage of Max1mum Utlllzatlon as -

determlned hereln

C. Lessor shall be entitled to retaln an amount equal

to 100% of the mileage charges recelved In addltlon, Lessor

shall retain all other Car—lee Revenues, penalties and other

payments recelved 1f Utlllzatlon of the Boxcars is, equal to or

- less than 85% of Max1mum Utlllzatlon in any calendar year.-

. After recelpt of the amounts prov1ded for in subsectlon A above,

Lessor shall refund (as prov1ded_1n Section G below)_to Lessee the -

following amounts.

1. An amount at the rate of $100 per annum per

,Boxcar then subject to this Agreement payable in equal

quarterly 1nstallments in arrears. Such amount shall be pro AN

rated for the number of days in such quarter in which such Boxcar

-12-



- was subject to this Lease, and shall be pald W1th1n thlrty (30)
‘days after the end of such calendar quarter.

1'2;: In the event Utlllzatlon of the Boxcars e#ceeds;
85% ofbMax1mum Utlllzatron in any calendar year, Lessor shallA

‘ 'retaln " an amount equal to the."Lessor Base Rental" and the._iA

balance shall be refunded to Lessee. For the purpose hereof
'Lessor:Baselﬁental shall be an anount equal to the total
WCar-lee Revenues plus penaltles and other payments, but
excludlng mlleage,_for the calendar year multlplled by a.
fractlon, the numerator of Wthh is 85 and the denomlnator of
"which is the Utlllzatlon for such calendar year. gﬁThe above‘
determlnatlon_of Lessor Base Rental 1nsures that Lessee nill
vifFUtilization is greater than 85% of Maximum Utlllzatlon in any:
calendarvyear, recelve all the Car-lee Revenues, penaltles and
other'payments paid by‘otherjrailroads for use or handling of

the BoXcars in excess of the LesSor‘Base,Rental).

=12-a
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‘Boxcars is less than 85 of Max1mum Utlllzatlon (an "Under—

'_Utlllzed Perlod"), Lessee shall waive Rules l and 2 of the AAR

-D;E If for'any calendar quarter the Utllisation of the.-T

Car Serv1ce Rules untll such tlme as the Utlllzatlon of the Boxcars ﬁ,

is equal to ox greater than 85% of Maximum Utlllzatlon for a’
' perlod of three (3) consecutlve months, prov1ded however, that

1n lleu of maklng such walver,Lessee may pay to Lessor the dlf-

ference between actual Car lee Revenue pald to Lessor hereunder'

'and the Car—lhre Revenue whlch would have been pald to Lessor

if there,had_been 85% of Max1mum Utlllzatlon of the Boxcars during

‘such period._'Furthermore; if during such Under-Utilized Period

the actual Utlllzatlon of the Boxcars is less than 80 of Maxi- .

'Amum Utlllzatlon, and if thereafter Lessee has not pald to Lessor

the dlfference in Car Hire Revenue up to 85% of Max1mum Utiliza-
tion as aforesald Lessor may termlnate thlS Agreement upon ten

(10) days written notlce to Lessee as to such number of Boxcars

has Lessor shall desire up to “the number whlch must be ellmlnated

-

“to arrlve at 85 of Max1mum Utlllzatlon for the remalnlng Boxcars_fh,

durlng the appllcable perlod unless the Lessor has recelved from o
Lessee and retained the difference between the actual_Car-lee

Revenue otherwise due to Lessor hereunder and the Car-Hire Revenue . .
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penaltles,'and other payments. If Lessee fails .to

whlch would have been due to Lessor 1f there had been an 85%

',Max1mum Utlllzatlon of the Boxcars durlng such perlod

E; Lessee agrees to use its best reasonable efforts to.

collect any amounts due from other rallroads for car hlre, mlleag

use its.best reasonable.efforts to collect any-amounts due from - -

1 another:railroad,after-receipt'by Lessee of written notice from

Lessor specifying such failure and specifying reasonable action

that is available'to'Lessee to collect such amount Lessor shall

;‘have the rlght to proceed by approprlate court actlon to obtaln a.‘

, decree requlrlng spe01f1c performance by Lessee.

F. 1In the event damage or destruction of a Boxcar
has been reported‘in accordance with Rule 107 of the ?ield"

Manual of the AAR Interchange Rules and the approprlate amount

‘due as a result thereof 1s recelved by Lessor, said damaged

vand/or destroyed Boxcar w1ll be removed from thls Agreement

as of the date that payment of car—hlre revenues. ceased, and

such Boxcar shall become the property of Lessee. For purposes

1'of this Section F the terms "damages" and "destroyed" shall"
'be defined as set‘forth in said Rule,107.' Upon recelpt of the

_ appropriate amount, Lessee shall promptly remit same to Lessor. -

In- the event a Boxcar is destroyed while on Lessee s llne, Lessee

'shall promptly pay to Lessor the approprlate amount due to such

destructlon. 1f such amount is not pald within ten (10): days of

.
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. such destructlon, Lessor shall have the rlght to offset such amount



.
5from any amounts due to Lessee hereunder.ﬁ .

le'- On or before each of Aprll 30, 1979 and Aprll 30,
1980 Lessor shall refund to Lessee the amount due to Lessee'nn
as requlred by Subsectlon C(2) above w1th respect to Car—lee-'

Revenues, penaltles and other payments for the 1mmed1ately

: precedlng calendar year. Thereafter, in any calendar year -
vdurlng the term of thlS Lease, Lessor shall refund to Lessee-
w1th1n thlrty (30) days after the - explratlon of a calendar
quarter, an amount equal to twelve and one—half (12 1/25)
.'percent of the amount refunded to Lessee hereunder with
“respect to Car- lee Revenues for the 1mmed1ately precedlng
'calendar year.. The balance, 1f any,‘due to Lessee for such
current calendar year w1th respect to Car—lee Revenues,
penaltles or other payments or any adjustment requlred to be
- made to Lessor for overpayment for such current calendar year
shall be made by Lessor or Lessee,'as the»case may be, no later-'

- than April 30th in such 1mmed1ately'succeeding yearQﬁ

H;-'Lessor may,‘at its optlon, termlnate.thls Agreement:
if the ICC shall, at any tlme (1) issue an order reduc1ng in-
centive. per dlem for Boxcars w1thout'a commensurate increase
. in stralght per dlem or other revenues avallable to both Lessor~
. and Lessee, or (2) 'determine that Lessee may not apply its net
credit balance from 1ncent1ve per dlem settlements in payment of ’bQA

the rental charges set forth in this sectlon,

I. Lessee shall promptly notify Lessor if a Boxcar is

'on Lessee's. railroad tracks for ten (10) days or more and -



~ promptly thereafter when such Boxcar leaves Lessee's tracks.

7. Possession and Use

A.' So'long as'Lessee shall not be in.default under this

i Agreement Lessee shall be entltled to the posse551on, use and quet

fenjoyment of the Boxcars in accordance with the terms of thlS A ree—

" ment and in the mannerxr and to the extent Boxcars are customarlly used

- in the rallroad frelght bu51ness. Lessee'agrees that{to thevextent

it has phy51cal posse351on and can control ‘use of the Boxcars,
. the Boxcars will at all times be used and operated under and

in compllance with the laws of the jurlSdlCthn in Wthh the
~same'nay be located and in compllance Wlth all lawful acts,
rules and regulatlons and.orders of any governmental bodles.
or offlcers having power to regulate or superv1se the use of
such property, except that elther Lessor or Lessee-may in good
falth and by approprlate proceedlngs contest the. appllcatlon_,-

,of any such rule, regulatlon or order in any reasonable mannexr

at the expense‘Of the contesting party. Lessee will‘indemnify'
and hold Lessor harmless from. and agalnst any loss, cost,
llablllty or expense (1nclud1ng attorneys fees) arlslng out

of or by virtue of Lessee 's breach of the prov151ons of thls

‘paragraph. -

_B..‘Lessee will not directly or'indireCtly create, incur,

assume or suffer to exist any mortgage, pledge, 1lien, charge,

encumbrance or other securlty lnterest or clalm on or wlth

~16-



| respectlto the Boxcars or‘aﬁy interest therein or in this Agree-
ment.- Lessee Will promptly, at its expense,’take such action

as may be deemed necessary by Lessor to duly dlscharge any such

mortgage, pledge, llen,'charge, encumbrances, securlty interes

‘or claim if the same ‘shall arise at any time.

8. d Default-Remedies Upon De fault

| AL The occurrence of‘any'ot:the foliowing eyents_shall‘be
.events’oﬁ default'd : | R | | |
| h.(i)y The nonpayment by Lessee of any sum requlred

hereunder to be pald by Lessee w1th1n ten (10) days.

‘(ii) The default by.Lessee.under any other term
‘covenant, ‘or condition of thlS Agreement whlch 1s
".not cnred within ten (lO) daysfafter notice thereof

from‘Lessor. | o |

(iii) hny’affirmative actﬁof insoivency'by Lessee,
- or the filing by Lessee of any petltlon or actlon

under any bankruptcy, arrangement w1th credltors,

reorganlzatlon, 1nsolvency or moratorlum law, or any

other law or laws for the rellef’of or relatlng to,
;debtors, or any such act or flllng by an afflllate

of Lessee whlch substantlally 1mpa1rs the capac1ty i

of Lessee to fulflll 1ts performance under thls
Agreement. N |

(1v) The filing of any inyoiuntary petition under any'5
-bankruptcy,‘reorganization,”insolvency‘or.moratorium

law against Lessee that is not dismissed within thirty

C-17-



_(30) days thereafter, or the app01ntment of any

' receiver or trustee to take posse351on of any of the

o propertles‘of Lessee unless such petltlon or appopntme:

is set- aSide'or'withdrawn or ceases to'be'in-eff ét.

'-w1th1n thlrty (30) days from the date of said flllng“

'or app01ntment.

'(vfr The. subjectlon of any of Lessees property to
any levy, selzure,_as51gnment, appllcatlon or sale
"for or by any credltor or governmental agency whlch
_1mpa1rs Lessee's capaCLty to’ fulfllL its performanee”
under thls Agreement._by - \. | | |
_B. - Upon the occurrence of any event of default, Lessor,'
nay,'at its optlon- | |
| - (i) Proceed By appropriate court action to»enforee'

perfornance by Lesseeof this_Agreement or to recover

‘damages for a breach thereof (and Leésee agrees to
bear Lessor S costs and expenses, 1nclud1ng reason- -
’_able attorneys' fees and dlsbursements in securlng

such enforcement), or

(ii) ‘By notice in Qriting teppessee,yterminate'thiS‘~n
Agreement.and Lessee's right of posseSsion_of the
Boxcars, wherenpon_allrights_and interestnoflLesseeuir
"~ shall terminate, and tnereupon Lessor may by'its B
‘agents enter upon any premises where the. Boxcars"

-may be located and take posse551on of them and hencefo



!hold, possess and en]oy the same free from any rlght

of Lessee- Lessor shall nevertheless have a rlght

' to recover from Lessee any and all rental amounts T

,-ei ox other amounts whlch under the terms of thlS
1Agreement may then be due-or which mayihave accrued-

to that date.

9. Termination

At the explratlon or termination of this Agreement as toe

) any Boxcars, Lessee w1ll surrender posse551on of such.Boxcars to |
‘Lessor‘by dellver;ng the same_to Lessor.' AVBoxcar_shall be deemedyruw
'terminated and no.ionger subject to-this Agreement upon the removal -
iof Lessee's rallroad marklngs from the Boxcar and the pla01ng thereon
‘of such- marklngs as may be de51gnated by Lessor, elther, at the -

- optlon of Lessor, (l) by Lessee_upon return of such’ Boxcars_to

- Lessee's railroad line;'or (2) by another'railroad line which has
.?phy51cal possess1on of the Boxcar at the time of or subsequent to:

' termlnatlon of the lease as to such Boxcar.. If such Boxcars are

not on the railroad line of Lessee upon termlnatlon, any cost of ’

d_ig_



fassembling} delivering, s_oring and transportlng such Boxcars to
"Lessee s railroad line or the railroad line of a subsequent

llessee shall be borne by Lessor unless such termlnatlon 1s due to

'Lessor exer0151ng its rlghts under Sectlon 8B(11) of thlS Agreemen

'1n Wthh case all such costs shall be borne by Lessee. If such Bo

cars are on the railroad line of Lessee upon such expiratlon or . ‘:

termination or are subsequently returned to Lessee s railroad line,'
-'Lessee_shall,‘at-Lessor s expense, unless such terminatlon is due
to Lessor exercising-its.rights‘under Section‘8B(11) of thlS'
7_Agreement, within five worklng days after such expiration, termina—_
tion or return to Lessee s line, remove Lessee s. railroad marklngs

~ from the-Boxcars and place thereon such railroad 1dent1f1cation '
'markinés as may be designated by Lessor;T'Afterdthe remoValkand re—:'
' placement of markings; Lessee shall uSe its best efforts to load J
such Boxcars w1th freight and deliver them to a connecting carrier
for shlpment. »y : Lessee shall prov1de up to one hundred
twenty (120) days' free storage on its railroad tracks;for Lessor

or the subsequent 1essee of any terminated Boxcar.

10. Indemnity

" Lessee agrees to defend, indemnify and hold'harmless'

=20~
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- Lessor agalnst any loss,_llablllty, clalm, damage or expense
(1nclud1ng the reasonable cost of 1nvestlgatlon and attorneys_::t

fees and dlsbursements in defendlng agalnst any clarm for damages)

'Wthh Lessor may 1ncur by reason of any ac01dent resultlng 1n

any damage to property or 1n3ury to any person un}ess occurrr_g

's'through the negllgence or fault of Lessor.: -

211, Representatlons, Warrantles and CovenantS‘

" A. Lessee represents, warrants and covenants that-

:(i)' Lessee 1s a corporatlon duly organlzed, valldly

‘existing and‘in good standing under the laws of thé_ff
state of MlSSlSSlppl and has the corporate_ o
power, authorlty and is duly quallfled and authorlzed
.i o e . to do bu51ness wherever necessary, to carry out 1ts
. ' - o :-present busrness and operatlons and to own. or hold
Ti . o B ’ under 1ease 1ts propertles and to perform its obll—
B B gatlons under thlS Agreement
(11) The enterlng into and~performance of this.A
<’Agreement w111 not v1olate any - judgment, order, law .J
or’ regulatlon appllcable to Lessee, or: result in. any

breach of, or constltute a default under,»or result

in the creation of any lien, charge, security interest



or other encumbrance~upon any assets df Lessee or on
the Boxcars pursuant to any 1nstrument to which Lessee
"1s a party or by which 1t or 1ts assets may be bound.

'(111) There 1s no - actlon or proceedlng pendlng‘

or threatened agalnst Lessee before any court or . ad
»mlnlstratlve agency or other governmental body whlc
‘mlght ‘result in any materlal adverse effect on the_g»
-bus1ness, propertles and assets,'or condltlons,
_flnanc;al or otherwlse,vof Lessee; |

(iv) - There is no fact whicthessee has'not dis-~
closed tofLessor.in writing, nor isyLessee a party
tovanybagreement orvinstrument ortsubject‘to any’
" charter or other corporate restriction which,.SO far
hasvthe Lessee can now reasonably-foresee, would in-
_dividuallybor inhthe aggregate materially adverselym
affect the bu31ness, condltlon or any materlal
~ portion of the propertles of the Lessee or the !
abiiity of.the Lessee to perform its obllgatlons
"under thlS Agreement.j. | -
"(v) Lessee may use 1ncentrve.per drem earned by
A.the BoxcarS’to make the lease payments prov1ded,for
:herein. | | o

B. Lessee shall immediately notify Lessor of any

acc1dent connected w1th the malfunctlonlng or ooeratlon of the

lBoxcars 1nclud1ng in such report the tlme, place and nature

of the acc1dent and the damage caused to the property,'thea

" names and addresses of any persons injured and of witnesses

-22-
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'Lessor promptly upon its becomlng avallable,'a copy of 1ts_b

_ annual report submltted to the ICC and, ‘when requested copies

and other 1nformat10n pertlnent to Lessee s Jurlsdlctlon of

’J‘ .
the acc1dent Lessee shall also notlfy Lessor in wr1t1ng within
f1ve (S) days after any attachment, tax lien or other 3ud1c1a1

process shall attach to any Boxcar Lessee shall furnlsh to¢

of any other 1nc0me or balance sheet statements requlred to be

submltted to the ICC

 C. Lessor hereby represents and warrants that it

1hasefu11 power and authorlty'to enter into thls Agreement and

tollease the Bokcars to Lessee as provided herein.

‘ 13. Subordlnatlon

A.' In connection w1th Lessor's f1nanc1ng of the Boxcars,

Lessor may a551gn thlS Lease, sell the Boxcars grant a mortgage
on, or securlty 1nterest in any Boxcar, in whole or in part

-without not1ce to, or the consent of the Lessee to. any bank

other f1nanc1a1 1nst1tut10n or sub51d1ary thereof ' Each such

a551gnee or owner shall have all of the rlghts but none of the

‘obllgatlons of Lessor under thls Lease, and in connectlon therew1th

Lessee shall, upon wr1tten not1ce thereof recognlze each such

'ass1gnment, sale or securlty 1nterest and shall accept and comply

~ with the d1rect10n or'demands given in writing by any such owner,f

assignee or secured party. Lessee shall not assert agalnst such

a551gnee,psecured party or owner any defense, counterclalm or
“set-off that Lessee mlght have agalnst Lessor. Lessee s rlghts i

- shall be subJect ‘and subordlnate to the rlghts of any such

a551gnee or transferee of Lessor or purchaser of the Boxcars or

~any bank or other‘secured party under any f1nanc1ng agreement,or

arrangement entered into by Lessor in. connectlon w1th the

‘acquisition or financing of Boxcars._ Upon g1v1ng of notlce to

'..-71-



that all payments otherw1se due to Lessor shall be made dlrectlyf
- to such party or that the Boxcars be returned to such party, or

"both. However Lessee shall have the rlght to cure Lessor's

Lessee from any such transferee, bank or secured party-that an . -

event of default by Lessor has occurred and is‘Continuing'underI;fH

such flnan01ng agreement or arrangement ~such party may requlr

e~ CA
=

default under such flnanc1ng agreement or arrangement and Lessor :fj

agrees to relmburse Lessee for any amounts paid to- such party on

behalf of Lessor.

14. Miscellaneous .

A. 'This Agreement shall be binding upon and shall inure to the

benefit of the parties hereby and their'respective successors and_

assigns, except that Lessee may not without the prior written_fflmQ"
consent of Lessor, assign'this Agreement or any of its rights
hereunder or sublease the Boxcars to any party, and any purported
assrgnment or sublease in v101at10n hereof shall be void.

B. Both partles agree to execute the documents',

' contemplated by this transactlon and such other documents as may

be requlred in furtherance of this Agreement.,

C. It is expressly understood and agreed by the S
parties'hereto that this Agreement constitutes a lease of the

Boxcars only and no joint venture or partnership is being created.’

Notwithstanding the calculation of rental payments, nothing

_24;



. power or remedy avallable to Lessor nor shall any walver or

herein shall be construed as - conveylng to Lessee any rlght
A t1t1e or 1nterest in the Boxcars except as a lessee only
-D. A fallure or delay by Lessor shall not'

'constltute a waiver or otherw1se affect or 1mpa1r any rlght

.flndulgence by Lessor or any part1a1 or 51ng1e exerC1se of any

. rlght power or remedy preclude any. other or further exercise

:thereof or the exerc1se of any other r1ght power or remedy
| E. ThlS Agreement shall be governed by and con—f
strued accordlng to the laws of’ the State of New York
: L F. All notlces hereunder shall be in wrltlng and
shall be deemed-giyen when delivered personally or mhen~de?
posited in the United States'Mail;'postage prepaid, certified-, o
or registered addressed to the pre51dent of the other party
‘at the address set forth below: |
| . Emons Industrles, Inc.
490 East Market Street
"York, Pennsylvania 17403
.Colnmbus‘& Greenville‘Raiiway‘Co;
© 201 19th Street North . ' :
_ ‘ -Columbus, MS 39701 R |
IN WITNESS THEREOF the partles hereto.have executed
thls Agreement as of the year and date f1rst above wr1tten |
N | N COLUMBUS AND GRBENVILLE RAILWAY CO

Qf/2f2A24;Z;222

T1t1e

_Lessee

" ' , - EMONS INDUSTRIES /JINC.
,ﬁf?dﬂﬁﬂ;\ S '7-.[ Ald/ﬁ/
oo ot By: 1j f

Title:

President

Lessor
A-zs,

/l) HES
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'personally appeared H C. Bltner to me personally known,

Aﬂ'who belng by me duly sworn, says that he 1s Pre51dent

7.iaff1xed to the foreg01ng 1nstrument 1s the corporate seal

said corporatlon.

STATE of Pennsylvania ) = . - s:~~~v*\*~”

My Commission Expires>1/31/81

STATE OF MISSISSIPPI ) = T e

~ COUNTY OF LOWNDES ) SS:

On thls 27th day of October 1978 before me

of Columbus and Greenv111e Rallway Co , that the seal-

'of sa1d corporatlon, that said 1nstrument was s1gned,and .
sealed on behaif of said corporation by:aUthority of its

.Board of Dlrectors, and they acknowledgedthatthe executlon

of the foreg01ng 1nstrument was the free act and deed of =

\H:,_

My Comm1551on Explres 11/17/79 ,AfZZZL<Qy4;éZ(ﬂCQQZAZZQé%
‘ , Notary ﬁbllc . 4
. . . , )
! o ‘ . - S
COUNTY of York ) S8S: S o B
On thlS an day of November, 1978 before me

personally appeared Robert Grossman to me personally known,

'who belng by me duly sworn says that he is Pre51dent of
: Emons Industrles, Inc., that the seal afflxed to. the fore-_

'.g01no 1nstrument is the corporate seal of sa1d corporation

by authorlty-of 1ts Board of D1rectors, and they acknowledged'

that the executlon of the forego1ng 1nstrument was the free act

~and deed of sa1d corporatlon o ' "ﬁt““"“"V“
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